BTATE OF

COBHTY ow aaaars l

. . That for and in oonsideration of TEN DOLLARS

- ($10.00) and other good and valusble conelderations, to

i ; ~ the undersignec (herein styled Grantor, whether one or

‘ . more). paid, the rnoelpt of which is hereby eoknowledgaa,
the sald Grantor does hereby grant and oconvey qntu UNIQED
GAS PIPE LINE COMPANY (herein etyled Grantee), its succes- -

gors and éasigns, & rlghtuof‘@ay and easement to oonstruot,

maintain and operate a pipe line over and through the plant

site of the Diamond Alkali Company situated in the Geo. M.

Patrick survey, Abstract No. 624, Harris County, Texas,’

“the route of sald pipe line to run as shown on Grantest®s
.Drawlng'Nq,'UA 807-8 attached hereto and made-é‘part here-

'of.-“ | . v

. TO HAVE AND TO HOLD unto Grantee, ite successors

and assigns, 80 long as the right of way and eagement here- S
in granted shall b used by Grantes fo} the purpoaéavhere-

in granted, with the right ofi ingress to and egrese rfom

the premlées, for the purpose of construoting, inspeocting,
repairing, malntaining, and replacing the property of

@rantee herein describe:, and the removal of game at will, :
in whole or in part. Ir Grantee ahall for a period of ons - e ﬁ
~ year fail to use the right--of-way hereby granted then upon

demand in writing by the Grantor thy» right-of-way heraein

granted shall reﬁert to Grantor pr: rided Grantee shall have !

. three months after the receipt of -such demand in writing
withln_whlch to commoenoe the uge of any or all of the
rights hereby grahted or to remove from said premlses the

pipe line belonging to sald Grantee at Grantee®s expense.

[ o5ag3ag -




agrees o :indemnify

g__a_c"-‘t‘;llon,s, &dmages,’ coata

and presense. of gald
L yrantee 'ggzieé-gt tg g
of the Diamond Alkali"c_qmﬁéhy .5

and inspect such:construction

desires.

WI’J.‘NEBB_.H'?« e.ice\_'e ‘nio hereof h
th. D 1948, I R

ATTEST: -




! : wle,.m~
sct or tha aaiﬂ TAMOND ‘AL uP
‘and that he exesuted the asaume &8 the d suth .
poration for the purposes and conaidera Jthereln ‘ex .
pressed, ani. in the capacity therein statad. S

GIVEN UNDER MY HAND AND SEAL OF O??IGE, thie the

Lj4$6/ day of Januzry. A. D, 1948,

Fotary public in endZfor

e douny, Texae.. :

_STATE OF LOUISIANA |
PARISH OF CADDO 1

BEFQBE ME, the undersigned, a Notary Public in
and for said Parish and State, on this day personally
appeéared A. V. GREENE, known %o me to be the person and
officer whose name is subscribed to the foregolng lnstru~
ment and acknowledged 0 me that the same was ‘the dot of
the sald UNITED GAS PIPE LINE COMPANY, a corporation,
and that he executed the same as the act of such corpora-
tion for the pu.,poses and consideration therein expressed
and in the capacity therein etated.

j, da GIVEN UNDER MY HAND AND £EAL OF OFFICE, thie the
g; yo

fﬁﬁfﬁﬁ%?? ‘A. D. 1948,

Pariah, Lculaiana,




BTAEE oF TEXAB

COUNTY or HARRTS l

‘That for and in ocnsideration of TEH“nOLnABB

(310.00) and othar-good and valuable conaiﬁérﬂtions, to.:
the undersisnec (herein etyled Grantor, whether ons or

moxe), paid, thﬂ receipt of which is hezeby ecknowledgsd,
the sald Grantor doal hareby grant and oonvay unto UNITED

GAS PIPE LINE COMPANY (herein styled Grantee), its succes-. .

sors and aesigr 3; & right. .of-way and easement to construét,

maintain and operate a pipe line over and through the plant

site of the Diamond Alkali Company situated in the Geo. M.
Patrick Survey, Abstract- No. 624, Harris County, Texss,:

‘the route of eaid pipe line to run as ghoun on Granteels

Drawing No. UA 800-H attached hereto and made a part here-j:

TO HAVE AND TO HOLD unto Grantee, its succeasors
and assigne, 80 long as thé right of way and easemént hers- . !
in granted shall bt used by Ggantea fof the purpoaée;here~
in granted, with the right ofi ingreas to and egraae rﬁom
. o the premiéea, for the purposé of constructing,ﬂinspéetins,'
repairing, maintaining, and replacing the property of
Grantae herein deasribec, and the removal of sama at will,
in whole or in part. If Grantee shall for a period of ons
year. £2ail to use the right-of-way hereby granted then hpon
demand in writing by the Graator th> right-of—way herein _
granted shall revert to Grantor pr. rided Grantee shall have
three monthe after the receipt of -such demand ift writing
within wvhich to commence the uae of any pr'all of the
rights hereby granted or to remove ffom aaid premigss the

pipe line belonging to sald Grantee at Grantee®s expense.
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&rantee agrees to g

of the Diamond Alkali - COmpany

of commencement ot-work:on th_-

and of the date of oommenceme




’1nstrumsnt .
sct of the aald DIAHDND"”= ) :
and that he exacuted the gate: &' o} ™o
poration for the purposee and considerati 'fthorein exn.
. pressed, an<. in the capaoity therein atatad.

GIVEN UNDER MY HAND AND SEAL OF OTFIGE, this the

| J&z__/_day of Jegupry, A, D. 1948,

'STATE OF LOUISIANA |
PARISH OF CADDO i

BEFORE ME, the undersigned, a Notary Public in
and foxr saild Parish and 8tate, on this day personslly
appeared A. V. GREENE, known to me to be the person and
officer whosa name is subsoribed to the foregoing instru-
ment and acknowledged o me that the same was the act of
the said UNITED GAS PIPE LINE COMPANY, a. corporation;
andithat he sxecuted tie same as the act of such corpora-
tion for the pu.poses and consideration therein expressed
and in the capacity thurein stated.

j, : ‘GIVEN UNDER MY HAND AND °EAL OoF OFFIGE. this the

day Ofm A. D. 1948, , o !
| . ( jak«»A—*/c,e,qp g;f? @

Notary Public in and for 5&333 :f f
Parish, Loulaiana, .
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EASEMENT AND RESTRICTION AGREEMENT 16=71-33

THIS EASEMENT AND RESTRICTION AGREEMENT (“Agreement™)
is entered into as of this _ﬁ day of January, 1998 by and between ISK Biosciences
Corporation, a Delaware corporation (“ISK-B") and ISK Magnetics, Inc., a Delaware COMMOLa...ON
(“ISK-M™.

WITNESSETIH:

WHEREAS, ISK-B has been the owner in fee simple of a certain tract of
land locatea . T+-2ns Bayou, Texas upon which the ISK-B manufacturing facility is located (the
“Original Property™);

WHEREAS, pursuant to that certain Long Term Lease dated January 1,
1995, ISK-B leased to ISK-M a portion of the Original Property pursuant to which ISK-M

installed certain facilities and which, together with certain other parts of the Original Property, is

more particularly described on Exhibit A attached hereto and made a part hereof (the “ISK-M

Property”);

WHEREAS, pursuant to the terms . { that certain Agreement For Site
Sevaration and Sale and Purchase of Property dated as of December 17, 1997 (the “Site
Separation Agreement™), ISK-B divided the Original Property and conveyed to ISK-M its fee
interest in the ISK-M Property, retaining that poi :ion of the Original Property which is
contiguous to the iISK-M Property and more particularly described on Exhibit B attached hereto

and made part hereof (the “ISK-B Property™),

T:\wp7mDOCO0PER\COOO$S—8,wpd 0122798
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WHEREAS, ISK-M and ISK-B have entered into the certain Site Services
Agreement for the providing and sharing of certain services between the ISK-M Property and the
ISK-B Property (the “Site Services Agreement”); and

WHEREAS, the parties hereto desire to enter into this Agreement in order
to provide for certain access rights. restrictions and other interests in 'and with respect to the
ISK—!% Property and ISK-M Property and in favor of the otlicr.

NOW, THEREFORE, for and in consideration of the sum of Ten Dollars
(3107 " anc other good and valuable consideration, the receipt and sufficiency of which is
hereby acknowledged, the parties hereto agree as follows:

L EASEMENTS GRANTED BY ISK-B
ISK-B does _hereby grant, transfer and convey unto ISK-M, and its

successors and assigns, to have and to hold for the uses; purposes and terms as hereinafier

pmvidéd, the easements and rights of way on, over, under and through the following property for

the respective purposes indicated:

(a) ISK-M Rail Easement. A non-exclusive easement over and upon the
railroad tracks, switches, bumpers and related rail rights-of-way, equipment and facilities on the
land comprising a part of the ISK-B Property and more particularly described on Schedule 1
attached hereto and made part hereof, for the purpose of loading, unloading, servicing, inspecting
and testj;lg rail cars used in connection with ISK-M’s current and similar future operations,
ircluding the delivery, unloading and other handling of caustic and other supplies and materials,

inspecting the caustic unloading pump and related pipe, valves and meters used in connection

with such unloading of caustic materials from rail cars, and operating the pickle-liquor arm and
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related equipment over the rail tracks for unloading of pickle-liquor from the rail cars (the “ISK-
M Rail Easement™): A

(b) Electrical Easement. A non-exclusive easement through and upon that
portion of the ISK-B Property as more particularly described on Schedule 2 atteched hereto and
made part hereof, for purposes of instaliing, maintaining, replacing, cperating, inspecting and
repairing any and all electrical lines, poles, transformers and related eauipment servicing the
ISK-M Property and installing, maintaining, replacing, operating, inspecting and répairing the
equipment ownec by ISK-M in the “138 KV Electrical Substation” (the “Electrical Easement”),

(c) Nitrogen Services Easement. A non-exclusive easement for ingress
and egress over, through and under that portion of the ISK-B Property more particularly
described on Schedulg 3 attached hereto and made part hereof for purposes of installing,
maintaining, opérating, inspecting, removing,. replacing and repairing ISK-M owned piping,
valves and related equipment for the delivery of Nitrogen to the ISK-M Property (the “Nitrogen
Eervices Easement”);

(d) Industrial and Potable Water Easement. A non-exclusive easement
over that portion of the ISK-B Property more particularly described on Schedule 4 attached
hereto and made part hereof for purposes of installing, inspecting, maintaining, repairing,
rernoving, replacing and operating thg pipes, valves and related equipment providing for the
supply of industrial or potable watér supplicc by the North Channei Water Authority over the
1SK-B Property to the ISK-M Property (the “Industrial and Potable Water Easement™); and

(e) Treated Process Waste Water Effluent Easement. A non-exclusive
easement over that portion of the ISK-B Property described on Schedule § attached hereto and

made part hereof, for the purpose of installing, maintaining, repairing, inspecting, removing and

TAwpT0DOCOOPER\COO05S-8.wpd 0112798




516-71-3383
replacing the effluent pipeline, valves and related equipment and to transport treated waste water
effluent over the ISK-B Property to the Ditch and Flume Discharge also as shown on Schedule 3
(the “Treated Process Waste Water Effluent Easement™).

{I. EASEMENTS GRANTED BY ISK-M

ISK-M does ﬁere'oy grant, transfer and convey unto ISK-B, an-lits
successors and assigns, to have and to hold for the uses, purposes and terms as hereinafter
provided, the easements and rights of way on, under, over and through the following property for

-the nurposes indicated:

{a) ISK-B Raj} Easement. A non-exclusive easement over that portion of
the 1SK-M Property described on gc_hgd_ulgﬁ‘attached hereto and made part hereof for the
purposes of installing, maintaining, operating, inspecting, repairing, removing and replacing
railroad track, switches, bumpers and rclated rail rights-of-way, equipment and facilities, and for
loading, unloading, servicing, inspecting and testing rail cars used in cbnneétion with ISK-B’s
current and future operations (the “ISK-B Rail Easement™),

(b) Switchhouse 18 and Power Cable Easement. A non-exclusive
easement over that portion of ths ISK-M Prop..fty described on Schedule 7 attached hereto and
made part hereof for purpose of access to and installing, maintaining, operating, inspecting,
repairing, removing and replacing (i) the electrical switching, transforming and transfer

eqﬁipment owned by ISK-B and lo. ‘ed thereon, in or connected to the building referred to as

“Switchhouse 18,” including, the power cable from Switchhouse 18 to the storm and waste water

treatment area as also described on Schedule 7 and (i) other equipmen. necessary or convenient
1o providing the services currently provided by such equipment (the “Switchhouse 18/Power

Catle Easement™);
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{c) Recreation Area Electrical Equipmcat Easement. A non-exclusive
easement over that portion of the ISK-M Property described on Schedule 8 attached hereto and
made part hereof for the purpose of access to and installing, maintaining, operating, inspecting,
repairing, removing and replacing (i) ISK-B owned electrical equipment, lines, poles,

transformers and cables serving the related equipment identified thereon and (ii) othe. equipment

. necessary or convenient to providing the services currently provided by such equipment (the

“Recreation Area Electrical Equipment Easement™);

(d) South Parcel Area Access and Equipment Easement. A non-exclusive
easement over and upon that roadway south of Haden Road on ISK-M Property more particuiarly
described on Schedule 9 attached hereto and made part hereof for purposes of ingress, egress and
cther access by vehicular and pedestrian traffic to the ISK-B Property retained south of the
railroad tracks, including, among other things, the 138KV Substation and the Retired Waste
Disposal Area cach as identified on Schedule 9 (the “South Parcel Access/Easement”);

(e) Naturai Gas Pipeling Easement. A non-exclusive easement over tha
portion of the ISK-M Property described on Schedule 10 attached hereto and made part hereof
for the purposes of installing, mainiaining, inspucting, repairing, operating; removing and
replacing the natural gas pipeline, valves and related equipment, providing, and inspecting the
separate metering stations metering the flow of, natural gas to the ISK-B Property (the “Natural
Gas Line Easement”); and

(f) Environmental Compliance Easement. A non-exclusive easement over
the ISK-M Property for (1) installing, maintaining, operating, inspecting, testing, repairing,
removing or replacing ISK-B owned remedial features and future remedial features (including,

without limitation, monitoriag wells, exiraction wells, and slurry and cut-off walls and associated
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utilities) (“Remedial Features™) which are: (i} in existence on the ISK-M Property as of the date
hereof, as depicted on Schedule 11 attached hereto and made part iaereof; (ii) required under the
permit for the Original Property issued by the Texas Natural Resource Conservation Commission
under the Resource Conservation and Recovery Act and implementing Texas state statutes and
regulations, TNRCC RCRA Perit No. HW-50205-000, as the same may be an.ended or
modified (the “RCRA Permit™); or (iii} reasonably deemed necessary by ISK-B in order to
perform its environmental responsibilities under the Site Separation Agreement, the Site Services
Agreement and that certain Stock Purchase Agreement between Ishihara Sangyo Kaisha, Ltd. and
Zeneca Holdings Inc., dated as of December "], 1997 (the “Stock Purchase Agreement”) and
(2)(i) testing, analyzing, sampling and investigating (collectively and alternatively, "Investigative
Activity") or (ii) remediating ("Remedial Activity") soil, ground water and waste on or around
the ISK-M Property as required under the RCRA Permit or reasonably deemed necessary by
ISK-B in order to perf;nm its environmental responsibilities under the Site Separation
Agreement, the Site Services Agreement or the Stock Purchase Agreement (the easements
granted in this Section II(f) are referred to collectively as, the “Environmental Compliance .
Easement™). The Environmental Compliance Easement shall include, without liniitation, the
rights to access, maintain, operate and use the culvert in the Harris County Flood Control Ditch
also described on Schedule 11, provided that all such use shall be in compliance with law.
o 1. MAINTENANCE, RELOCATION AND USE.

(a) Maintenance and Repair. The rights and obiigations of the parties with
respect to the exercise of the rights and easements granted herein, including, without limitation,
the use, maintenance and repair thereof and their respective responsibilities for the payment of

the costs in connection therewith and the conditions and limitations on the exercise « f certain of
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such rights, shai! be subject to the relevant provisioﬁs of the Site Services Agreement, the Site
Separation Agreemer* and tl"ze Stock Purchase Agreement, the terms and conditions of each of
which are hereby incorpoﬁted by this reference, and to the further provisions of this Agreement.
Upon the failure of ISK-B or ISK-M to maintain, as required by the Site Services Agreement, the
improvements or equipment on the property covered by the easements granted hercdy, 15K-B or
ISK-M, as the case may be, are hereby granted a license to enter upon the defaulting perty’s
property for the limited purposes of repairing and, i necessary, replacing said improvements or
equipment in orde: to insure or restore the service threatened or interrupted by the failure to
maintain.

(b) Limitations on Use. The easements granted herein are subject to the
following limitations:

i. Duration. The following numbered easements shall

terminate at the expiration of the periods set forth below, if not earlier terminated pursuant to the

tesms of this Agreement, unless extended by mutual agreement between the parties:

I(a) ISK-M Rail Easement - perpetual

I(b)  Electrical Easement - perpetual

I(c) Nitrogen Services Easement - perpetual

I(d) Industrial and Potable Water Easement - perpetual

I(e)  Treated Process Wastewater Effluent Easement - 20 years

Hi(a) ISK-B Rail Easement - perpetual

Ii(b) Switch House 18/Power Cable Easement - perpetual

Ii{(c) Recreation Area Electrical Equipment Easement - perpetual

II(d) South Parcel Area Access and Equipment Easement -
perpetual '

Il(e) Natural Gas Pipeline Easement - perpetual

(f) Fnvironmental Compliance Easement - perpetual

ii. Use. The easements granted hereby are subject to the

specific procedures set forth in this Agrcement and generally subject to the right of ISK-B and
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ISK-M, as grantors or grantees of said easements, to fully use and enjoy the easement premises
(including for the servient estate, the right to grant additional rights over the same property) in
any manner which does not unreasonably inierfere with the exercise of the easement or property
rights or the operations of the other party or endanger the health, safety or welfare of the other
party or its employees and invitees, and the grantee of such easement rights shall not materially
increase risk or materially and adversely increase the burden on the servient estate beyond that in
existence at the Effective Date, except as caused by commercially reasonable expansion of or
increase in operations on the dominant estate based on the current reasonable expectations of the

parties. Additionally, to the extent casement rights granted hereby support or relate to services

provided under the Site Services Agreemeni, suchi ¢asement rights are subject to the terms and

conditions of the Site Services Agreement.

o

iti.  Conseng. If and when (X) the evercice of any rights granted

pursuant to this Agreement necessarily involves the modification, repair or replacement of

eguipment or other facilities not owned by the party exercising such rights or (Y) the exercise of
such rights could materially and adversely affect the same services being furnished to the
non-exercising party, then the exercise of any righ’ : granted pursuant to this Agreement shall be
subject to the prior written netice to and consent (not to be unreasonably withheld, conditioned or
delayed) from the owner of the servient estate, provided that such consent may be conditioned on
reasonable restrictions on the exercise of such rights. This Section HI(b)(iii) shall not apply to
the Environmental Compliance Easement,

iv. Common Rights. Each of the easements granted in

Articles T and 11 are to be non-exclusive.
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v. Exercise. The party exercising rights hereunder may do so
through agents, employees or contractors of the respective party and shall do so in a lien free
manner and in compliance with all applicable laws, and in exercising such rizhts, neither party
shall unreasonably interfere with the operations of the other party or endanger the health, safety

or welfare of the other party or its employees and invitees. Except with regard to ISK-B's

exercise of its rights under the Environmental Compliance Easemcsnt, 't le relating to which

are governed elsewhere in this and other agreements between the parties, any party exercising its
rights’  unuer shall do so at its sole risk, liability and expense.

(c) Relogation. Each of ISK-B and ISK-M hereby reserves the right as the
party burdened by an easement, at its own expense, from time to time, to relocate any one or
mare of the easement premises subject to this Agreement (a “Relocation”); provided, however,
that (i) the Relocation activity does not unreasonably interfere with the benefits and enjoyment of
the ez{sements and rights granted hereby in any material respect, (ii) the Relocation provides
substantially the same benefit and use for its intended purpose by the grantee thereof, (iii) the
rights and obligations under the Site Services Agreement are not adversely affected thereby and
the provisions thereof are complied with and are not rendered in conflict with the Relocation, and
(iv) the Relocation is not prohibited or unreasonably limited by law. Each party shall have the
right to exercise this right by giving one hundred and twenty (120) days prior written notice of
such @y’s intent to relocate. The é,rantee of such easement shall have the right to approve the
area of the kclocation, which approval shall not be unreasonably withheld, conditioned or
delayed. Upon such Relocation, e parties shall grant an easement in such relocated easement
area and of the relocated facilities, by execution, delivery and filing in the public records of a

Supplement to Easement in form and substance otherwise identical to the terms and provisions
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contained hercin, but describing the premises, equipment and Relocation casement premises,

equipment and facilities and terminating the portion of the easement being replaced.

(d) Termination/Abandonment. In the event of the abandonment of any of
the easement rights granted in this Easement Agreement or the cessation, completion or
termination of any of the services provided in the Site Services Agreement for which a:
easement has been granted, then ISK-B and ISK-M shall each execute and deliver, in recordable
form, such instrun;ent(s) as may be necessary to wholly or partially terminate the easeruent

righis: (i) abandoned by the grantee thereof, (ii) no longer mandated by the Site Services

Agreeme.w ur (iii) terminated as otherwise set forth herein. If either ISK-B or ISK-M shall fail to - -

execute the requested termination instrument within thirty (30) days after written request
therefor, then the requesting party shall be entitled, without the necessity of joinder by the party
failing to execute such instrument, (o file of record an affidavit or other document, subject tc any
slander of titie. or other remedies available to the non-responding party, conﬁrming the release,
partial release or termination of the easement no longer encumbering the ISK-B Property or ISK-
M Property, as the case may be. Such document shall be binding upon the parties as if both
affected parties shail have executed the document. This Paragraph [1I(d) shall not be applicable
to an easement granted in perpetuity, except for the Environmental Compliance Easement whirh
may be terminated under this provision only upon: (1) abandonment and (2) final written
determingtion by all governiaent agencie s with jurisdiction that no further investigation or
remediatio_n will be required in the future with regard to then existing circumstances.

() Appurtenans Nature of Easements. The easements and rights granted
hereunder shail run with the land and be appurtenant (i) to the ISK-M Property in the case of

those granted to ISK-M, and (i) to the ISK-B Property in the case of those granted to ISK-B,
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until waived, terminated or abandoned as provided for in this Agreement. In the 2vent of
termination of any easement granted hereunder, other than the Environmental Compliance
Easement, and at the request of the owner of the servient estate, the holder of the easement shall
remove its property, if aay (but not any shared property), and restore any damage caused by such
removal.

i (f) Environmental Compliance. (i) ISK-B hereby agrees that at lea;t
sixty (60) days prio. to commencement of construction or removal of any Remedial Features or
commencement of Remedial Activity on the ISK-M Property or a submittal to any govemment
" agency teiaing thereto (“Environmental Work™), ISK-B shall, except in the case of an emergency
and then as soon as practicable, (X) provide notice 10 ISK-M, together with any proposais to

conduct such Environmental Work including plans, specifications, drawings, schedules and

reports relating thereto, and (Y) concult and cooperate with ISK-M in order to minimize business

disruption during such Environmental Work. ISK-B agrees that upon reasonable objection from
ISK-M as to the time, place or manner of Environmental Work, ISK-B shall use best efforts to
develop, with ISK-M, reasonable alternatives as to time, place or manner for the proposed
Environmental Work.

(ii) . ISK-B hereby agrees that prior to its exerc?se of the rights
granted under the Environmental Compliance Easement relating to lnvesﬁgéﬁve Activity or the
maintenange and operation of existing or ‘uture Remedial Features installed as contemplated
herein on the ISK-M Property (“Maintenance Work), ISK-B shall provide at lea;t two business
days’ advance reasonable notice and si.all use reasonable efforts to provide at least five business

days’ advance notice to ISK-M of the time, place, manner and scope of the proposed

Maintenance Work and consult with ISK-M in order to schedule such Maintenance Work so as
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to minimize business interruption during such Maintenance Work. 1SK-B may perform
Maintenance Work: (i) upon shorter advance notice with the cons.ent of ISK-M, which consent
shall not be unreasonably withheld, and (ii) without notice to ISK-M in the case of an emergency
to the extent reasonably necessary in light of the emergency.
(iij  ISK-B agrees that ISK-B shal! use reasonable esforts to
develop any proposals for Environmental Work or Maintenance Work in a manner ihat

minimizes the disruptions to any existing improvements or operations on the ISK-M Property

and =ny planned improvement or operation of which ISK-B has knowledge.

() ISK-M shall, at least sixty (60) days, if feasible, but in no
event later than ten (10) days prior to any material disturbance of soil on the ISK-M Property that
may substantially interfere with ISK-B's exercise of its rights granted by the Environmental
Compliance Easement or with ISK-B’s obligatioﬁs under the Site Separation Agreement, the
Stock Purchase Agree;nent or the Site Services Agreement, provide notice thereof to ISK-B
together with any site plans relating thereto. Upon ISK-B’s reasonable objection to the proposed - -
soil disturbance, ISK-M agrees to use best efforts to develop, with ISK-B, reasonable alternative
designs or schedules for the proposed work.

" (v)  Eachof ISK-M and ISK-B shall provide to tie other copies
of any analytical results from any soil and groundwater environmental samples and tests taken at,
on or around the ISK-M Property.

(vi)  Each of ISK-B and ISK-M agree to meet once every six (6)
months, or at other intervals as may be agreed upon by the parties from time to time, at such time

as shall bz convenient for both parties, in order to discuss the Environmental Work and
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Mainienance Work contemplated by ISK-B and the planned operations on and improvement of
the ISK-M Property.

(g)  Appurienance. 1SK-M and ISK-B hereby subjects to and restricts
the ISK-M Property and 1SK-B Property, respectively, to the covenants and restrictions contained
in this Article I which shall run with the Innd and bind each of the ISK-M Property and the ISK-
B Property, th» parties’ hereto and their respective successors and assionc,

(h)  Centain Services. The parties acknowledge that as of the date of
this Agf“eeme"‘ "SK-3 has agreed to provide to ISK-M certain services pursuant to the terms of
the Site Services Agreement for the treatment of industrial stonﬁ water and sanitary waste from
the ISK-M Property in the processing facilities on the ISK-B Property.

IV. MISCELLANEOUS
(a) INDEMNITY. (i) EXCEPT AS PROVIDED IN THE

. INDEMNIFICATION, WAIVER, DISCLAIMER AND LIMITATION OF LIABILITY

PROVISIONS OF THE SITE SERVICES AGREEMENT, EACH OF ISK-B AND ISK-M

AGREE TO INDEMNIFY THE OTHER FROM ALL ACTIONS, CAUSES OF ACTIONS,

CLAIMS, DAMAGES, FINES, LIABILITIES, LOSSES, PENALTIES, RESPONSIBILITIES,

| SE’ITLEMENTS; COST OR EXl;ENSE (INCLUDING WITHOUT LIMITATION
REASONABLE ATTORNEYS’ FEES AND CONSULTANTS’ FEES AND COSTS OF

. COURT) (ALL'O'F THE FOREGOING CE)LLECT(VELY CALLED, “LIABILITIES,

ACTIONS AND DAMAGES™) SUFFERED OR INCURRED BY THE INDEMNIFIED PARTY

PROXIMATELY CAUSED BY THE INDEMNIFYING PARTY’S USE OF THE EASEMENT

RIGHTS GRANTED TO THE INDEMNIFYING PARTY PURSUANT TO THIS

AGREEMENT. THE INDEMNIFICATION OBLIGATIONS AND RIGHTS OF THIS

TAWpTODOCOOPERICO0055-8.wpd 01/27/98 -13-
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SUBPARAGRAPH 1V(a)(i} SHALL NOT APPLY TO THE EXERCISE OF ISK-B'S RIGHTS
UNDER THE ENVIRONMENTAL COMPLIANCE EASEMENT. THE TERM
“INDEMNIFYING PARTY” SHALL INCLUDE AGENTS, EMPLOYEES, AND

CONTRACTORS OF THE INDEMNIFYING PARTY AND THE TERM “INDEMNIFIED

PARTY” SHALL INCLUDE DIRECTORS, OFFICERS, SHAREHOLDERS, EMPLOYEES,

AGENTS AND CUNTRACTORS OF THE INDEMNIFIED FARTY.

(i)  ISK-B HEREBY INDEMNIFIES ISK-M FROM ALL
“LIABILi1:£8, ACTICNS AND DAMAGES” (AS DEFINED IN PARAGRAPH IV(a)(i)
ABOVE) SUFFERED OR INCURRED BY ISK-M, ITS DIRECTORS, OFFICERS,
SHAREHOLDERS, EMPLOYEES, AGENTS AND CONTRACTORS PROXIMATELY
CAUSED BY THE GROSS NEGLIGENCE OR WILLFUL MISCONDUCT OF ISK-B, ITS
AGENTS, EMPLOYEES AND CONTRACTORS IN CONNECTION WITH ISK-B’S
PERFORMANCE OF WORK UNDER THE ENVIRONMENTAL COMPLIANCE
EASEMENT (IT BEING UNDERSTOOD AND AGREED THAT THIS INDEMNITY SHALL
NOT APPLY TO *LIABILITIES, ACHONS AN") DAMAGES” FOR THE
ENVIRONMENTAL CONDITION OF THE ISK-M PROPERTY AS IN EXISTENCE ON THE
DATE HEREOF); PROVIDED, HOWEVER, THAT SO LONG AS THE ISK-M PROPERTY
IS OWNED BY A DIRECT OR INDIRZCT WHOLLY-OWNED AFFILIATE OF ISHIHARA
SANGYO KAISHA, LTD., A JAPANESE CORPORATION OR A SUCCESSOR THERETO,
THE FOREGOING INDEMNITY S:ALL NOT APPLY, AND "LIABILITIES, ACTIONS
AND DAMAGES"” SUFFERED BY THE OWNER OF THE ISK-M PROPERTY AGAINST

ISK-B IN CONNECTION WITH ISK-B’S PERFORMANCE OF WORK UNDER THE

g HDOCOOPERWCOO055-8.wpd 012798
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ENVIRONMENTAL COMPLIANCE EASEMENT SHALL BE SUBJECT TO AND
GOVERNED BY THE SITE SEPARATION AGREEMENT.
" (b) WAIVER. NOTWITHSTANDING ANYTHING CONTAINED

HEREIN OR IN THE SITE SERVICES AGREEMENT TO THE CONTRARY, ISK-M

WAIVES AND RELEASES ANY "LIABILITIES, ACTIONS AND DAMAGES" UNDER

ANY ENVIRONMENTAL LAWS (/»S DEFINED IN THE STOCK PURCHASE

AGREEMENT), INCLUDING WITHOUT LIMITATION THOSE ~7ISM' 7 FROM ISK-B'S
NEGLIGENCE OR STRICT LIABILITY, ARISING FROM ISK-B’S EXERCISE OF THE
RIGHT. JNUER THE ENVIRQNMENTAL COMPLIANCE EASEMENT IN
ACCORDANCE WiTH THIS AGREEMENT OTHER THAN ANY SUCH "L[ABXLITIES,
ACTIONS AND DAMAGES" ARISING FROM ISK-B'S GROSS NEGLIGENCE OR
WILLFUL MISCONDUCT. THE FOREGomG WAIVER AND RELEASE SHALL NOT
APPLY TO ANY MATTER COVERED BY SECTION 5.3(b)(ii) OF THE SITE SEPARATION
AGREi:‘.MENT.

(c) Interpretation. This Agreement, the Site Separation Agreement, and
the Site Services Agreement shall be read and construed together to give consistent effect thereto,
_prpvided that with respect to matters thereunder or relating thereto that are governed by Article 9
of the Stock Purchase Agreement, said Article 9 shall govern.

(d) Applicable Law: Severability. This Agreement shall be construed in

accordance with the laws of the State of Texas. If any provisions hereof shall be deteriained to

B

be unenforceable, the remaining provisions of this Agreement shall be enforceable in accordance

with the terms hereof as if the unenforceable provisions were not contained herein.

T:\wp7O\DOCOOPER\CO0055-8.wpd 01/27/98
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(e) Counterparts. This Agreement may be éxecuted_in any number of -
counterparts, each of which shall be an originai, and all of which, when taken together, shall
constitute one and the same instrument.

(f) Assurance of Title. Each party granting an easement in this Agreement
does hereby bind itself and its suscessors to warrant and forever defend all & -.* singul~« the
easeinent rights granted by such party unto the grantee thereof against every person whomsoever
lawfully claiming or to claim the same or any part thereof, by through or under the granting party
but not otherwise; subject to all matters affecting such rights cither known to the grantee or as
may be shown by the Real Property Records of Harris County, Texas.

IN WITNESS WHEREOF, the parties hereto have executed this Easement

and Restriction Agreement as of the date first above written.

ed in the presence of: ISK BIOSCIENCES CORPORATION, a Delaware
corporation .

o Ll 1)

Title: __C__/{ﬁm'o

ISK MAGNETICS, INC., a Delaware corporation

By:

' #asg Ohle
Title: ____ Pase/ror




sTaTEOF __ D}/ 0 8
§
COUNTY OF Cu,%[{ﬂ_éﬁ §

is instrume; knowledged before mg.thi: tdhay of ;‘Aﬂga(é , 1998
A Magne

by . _,the of 1 tics,

Wuc&m 0. CCorgn, Altorney Ar apn
m;’r"a{y Public - Stato of ghig
339100 fas ng eXpiration gatn,

STATEOF _0 B /0 Secton 10733 70

COUNTY OF g;“!ﬂ Lﬂ(}é

This insﬁumem was acknowledged before mest
by v vy v, the_CHalrman
Corporation, a Delaware corpdraion, on behalf of ?ﬁch orporation.
. !

T:\wp7OADOCOOPERWOO0055-8.wpd 01/27/98
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Exhibit A

TRAC’r “ B“

Being A 19.018 acres 828,438 sq. fi. tract of land being A called 8.331 acre tract A 3.523 acre
tract and a Southeasterly portion of a 121.1328 acre tract out of the Richard anc Robert Vince
Survey A-76 heing further described as follows:

. . e
Beginning at an “x” found cut in concrete for the southwest comer of this 3.523 acre iract and the
southeast comer of a called 121.1328 acre tract described at Film Code No. 057-72-1591 of the
Harris County Lrced Records, from which a brass cap set in concrete bears North 79 deg. 20 min.

38 sec. West a distance of 2.92 feet.

Ther- 2 N RO deg. 14' 06" W along the South line of the 121.1328 acre tract a distance of 144.94'
to a FiNI s ionument in concrete for 2 comer. :

of the Haden Road R.O.W. for a comer.

Thence N 03 deg. 26' 52" W along the East R.O.W. of Haden Road a distance of 77.73' to a FND
“x* in concrete for a corner.

Thence the follc;wing bearings and distances for a course through the plant

N 71 deg. 58' 01" E 34.88
S 53 deg. 41'20"E 220.06'
N83deg. 16'36"E 235.62'
S 89deg.30'37"E 141.91'
NOddeg. 21'19" W 181 45'
§88deg. 23 17" W 31.66'
N2deg. 34'28" W ) 2530
S88deg. 31'25" W 424
N 5 deg. 23' 09" W 41.69'
S 85 deg. 02' 02" W 2.68'
- D 2deg. 54 07" W © 3020
S 88deg. 33 12"'W 522
N 3 deg. 24' 06" W 8149
N 89deg. 59' 22" W 2.73
N3deg.28'45" W 81.27
S87deg. 51' 14" W 19.04'
N 02 deg. 20' 56" W 178.33
N 03 deg. 19' 09" W 387.4¢
N 86deg. 33' 14"E 104.77"
N 01 deg. 29' 59" E 3.94'

Tnence N 86 deg. 31' 07" E a distance of 186.65' to a set 1/2" LR, being the East R.O.W. of the
H.C.F.C.D easement for a corner.
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(Exhibit A continued)

Thence S 03 deg. 30° 17" W along the East R.O.W. of the H.C.F.C.D. easement a distance of
686.26' to a set 1/2" LR. for a corner.

Thence N 86 deg. 29' 36" E along the North property line of the 8.331 ac.» tract a distance ot:
406.12" to a set 172" LR. for a comer.

Thence S 15 deg, 18' 26" W a distance of 1261.88" to a set 1/2" LR. for a corner.

Thence S 03 deg. 30' 23" E a distance of 70.73' to a FND 5/8" LR. with cap for a corner.

Thence S 10 deg. 21' 56" E a distance of 217.09 to a FND 5/8" LR. with cap for a corner.
Thence S 17 deg. 11' 02" E a distance of 583.55' to a set 1/2" LR. for a corner.

Thence d U3 deg. 06' 02" W a distance of 149.81" to a set 172" L.R. on a paint of curve witha
radius of 1860.18' for a comer.

Thence along said curve to the right with a radius of 1860. 18' an arc distance of 235.08' to a FND
“x” in concrete and being the place of beginning.

Containing 19.018 acres of land
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(Exhibit A continued)
TRACT “E”

Being 66.166 acres 2,882,191 sq. f. tract of land out of a 99.811 acre tract described in Vol.
1395 pg. 533 H.C.D.R,, lying in the Richard and Robert Vince Survey A-76 ai.d being further
described as follows:

Commencing at a found monument in concrete being the Northwest corner of A 60’ Harris
County Flood Control District R.O.W. as described in Vol. 3616 pg. 463 of the HC.D.R. and
lying on the South line of the Harris County, Houston Ship Channel Railroad R.O.W. fora
COIRer.

Thence S 53 deg. 27" 36" W along the South line of Tract “D” a distance of 996.86' to a set 1/2"
LR for a corner being the piace of beginning.

Thence S 55 wvg. 27' 36" W a distance of 1468.44' to a point at ihe waters edge (as of 12/16/97)
of Greens Bayou for a comer.

Thence along the following meanders of ihe North edge of water of Greens Bayou:

N 63 deg. 38' 00" W 56.90'
N52deg. 21'47" W 125.75'
N 38deg. 43'37" W 71.40°
N 52deg. 56'19" W 92.04'
N 43 deg. 03'34" W 115.99'
N 39deg. 36'40" W 163.38'
N 38deg. 28'29" W 171.28'
N 34 deg. 51'02" W 10743
N 35deg 35'40" W 384.93'
N 39deg. 20' 10" W 8197
N 33 deg. 51' 50" W 215.84

Thence N 53 deg. 27 36" E a distance of 1130.62' to a set 1/2" LR. for a comner.
Thence S 36 deg. 32' 24" E a distance of 20.00' to a set 1/2" LR. for a corner.
Thence N 53 deg. 25' 39" E a distance of 731.34' to a set 1/2" LR. for a comner.

Thence S 12 deg. 10' 43" E a distance of 260.79' along the West line of Tract “C” to a set 1/2"
LR. for a corner.

Thence N 77 deg. 49' 17" E along the South line of Tract “C” a distance of 275.92" to a set 1/2"
LR. for a corner.
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Thence N 12 deg. 10’ 43" W along the East line of Tract “C™ a distance of 258.76' to a set 1/2"
LR. for a comer,

Thence N 89 deg. 56' 23" E a distance of 8.76' to a FND 1/2" LR. lying on the South R.O.W. of
the Harris County, Houston Ship Channel Railroad R.0.W. for a comner.

Thence S 53 deg. 53' 24" E along the South R.O.W. of the said Railroad a distance c£718.51'to a
set 172" LR. for a comer.

Thence S 81 deg. 06' 36" W along the common line between Tract “E” and Tract “D” a distance
of 316.52' to a set 172" L.R. for a corner.

Thence S 21 deg. 26' 28" W a distance of 611.57" to a set 1/2" LR. for a comer.
Thence € " * deg. 09' 20" E a distance of 210.14' to a set 1/2" LR. for a corner.
Thence S 25 deg. 12' 35" E a distance of 274.46' to a set 1/2" LR, for a comer.

Thence S 22 deg. 39' 62" E a distance of 128.66' to a set 1/2" LR. for a corner and being the place
of beginning.

Containing 66.166 acres of land.
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Exhibit B
TRACT “A”

Beginning 115.438 acres 5,028,459 sq. fi. of land out of an original called 145.903 acre tract of

land as described in Vol. 1395 pg. 533 of the deed records of Harris County and being further

described as follows:

Commencing at an “x” found cut in concrete for the southwest corner of this 3,523 acre traci ané

the southwest corner of said 109.828 ac.¢ tract and the southeast comer of a called 121.1328 acre

tract described at Film Code No. 057-72-1591 of the Harris County Deed Records, from which a

brass cap set in concrete bears North 89 deg. 20 min. 38 sec. West a distance of 2.92 feet.

Thence N 80 deg. 14' 06" W a distance of 144.94' to a FND monument in concrete for a corner.

Thence N - “~. 53' 24" W a distance of 746.83' to a FND, 1/2" LR., lying on the South East
cormer of Haden Road R.O.W. (called 60') for a corner.

Thence N 03 deg. 26' 52" W across the Easterly line of the Haden Road R.O.W. a distance of
77.73' to a found “X” in concrete for a corner and the place of beginning.

Thence N 53 deg. 53' 24" W along the North R.O.W. of Haden Road a disiance of 2377.67' io
FND, 5/8" LR. being the Southeast corner of the Jones Chemical Co. Tract as described in
County Clerk’s file No. E497 928 of the H.C.D.R. for a comner.

Thence N 03 deg. 27° 24" W along the Jones Chemical Co. East line a dlstance of 544.84'to a
FND 12" LR. for a comer.

Thence N 86 deg. 32' 36" E a distance of 150.00' to a FND 1/2" LR. for a comer.

Thence N 03 deg. 27' 24" W a distance of 500.00' to a set'1/2" L.R. on the South R.O.W. of the
Houston Northshore Railway 100' R.O.W. for a corner.-

Thence N 86 deg. 32' 36" E along the South R.0.W. of the Houston Northshore Railway a -
distance of 2226.04' to a set 1/2" LR. for comer.

Thence S 03 deg. 14' 24" E a distance of 100.73' to a FND 1/2' LR. for a comer.
Thence € 33 deg. 13' 51" E a distance of 173.13' to a FND 12" LR. for a comer.
Thence S 20 deg. 34' 51" E a distance of 122.79" to a FND 1/2" LR. for a comner.

Thence N 03 deg. 30' 17" W a distance of 245.73' to a set 1/2" LR. lying on the East R.O.W. of 2
Harris County flood control district easemeit for a corner.
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(Exhibit B continued)

Thence S 33 deg. 30' 07" E along the East R.O.W. of the H.C.F.C.D. casement a distance of
182.08' to a set 1/2" L.R. for a comner.

Thence S 03 deg. 30' 17" E a distance of 1307.62' to a set 1/2" LR. for a corne:.

Thence S 86 deg. 29" 36" W across the H.C.F.C.D. easement a distance of 186.65' tu a point fora
comer.

Thence along a route through the plant the following bearings and distances:

S 01 deg. 29" 59" W 394
S 86 deg. 33' 14" W 104.77
S 03 deg. 19 09" E 38746
© 2deg. 20'56"E 178.3%
N8 aeg. SV 14"E 19.04'
S 03 deg. 28' 45" E 81.27
S 89 deg. 59' 22" E 273
S 03 deg. 24' 06" E 81.49'
N 88 deg. 33' 12'E 5.22
S 02 deg. 54' 07" E 30.20'
N 85 deg. 02' 02" E 268
S 5 deg. 23' 09" E 41.69
N 88deg. 31'25"E 428
S 02 deg. 34' 28" E 25.30'
N 88deg.23' 17"E .31.66'
S4deg 21'19"E 181.45'
N 89 deg. 30'37" W 141.91°
S 83 deg. 16' 36" W 235.62
N 53 deg. 41' 20" W 220.06'

Thence S 71 deg. 58' 01" W a distance of 34.88" to a FND “x” in concrete being the place of -
beginning.

Containing 115.438 acres of land
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TRACT “C”
Being 1.770 acres 77,121 sq. f. tract of land out of 2 99.811 acre tract as described in Vol. 1395
pg. 533 H.CD.R,, lying in the Richard and Robert Vince Survey A-76 and being further
described as follows:

Commencing at a found monument in concrete being the Northwest comer.of a 60' Harris
County Flood Control District R.O.W. as described in Vol. 3616 pg. 463 of the H.C.D.R. and

lying on the South line of the Harris Cuuuty Houston Ship Channel Railroad RO.W. fora
corner.

Thence N 53 deg. 53' 24" W a distance of 1498.30' to a “ound 1/2" LR. for a corner.

Thence S 8° deg 56" 23" W a distance of 8.76' to a set 1/2" L.R. for a comer and being the place
of beginning.

Thence S 12 deg. 10’ 43" E a distance of 258.76' to a'set 1/2" LR. for a corner.
Thence S 77 deg. 49" 17" W a distance of 275.92 to a set 1/2" LR. for a corner.

Thence N 12 deg. 10" 43" W a distance of 260.79' to a set 1/2" LR. for a corner.

Thencé N 53 deg. 25' 39" E a distance of 94.01' to a FND nail in concrete for a corner.

Thence N 89 deg. 56' 23" E a distance of 194.64' to a set 1/2" LR. for a corner and the place of
beginning.

Containing 1.770 acres of iand.
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(Exhibit B continued)

TRACT “D*
Being 14.978 acres 652,430 sq. ft. tract of land out of a 99.811 acre tract as descrived in Vol.
1395.pg. 533 H.C.D.R,, lying in the Richard and Robert Vince Survey A-76 and being further
described as follows:
Beginning at a found monument in concret< being the Northwest comer of 2 60 Harris County
Flood Coniral District R.O.W. as described in Volume 3616 pg. 463 of the H.C.D.R. and lyirg
on the South lire of the Harris County, Houston Ship Channel Raiiread f.u. w. ior a cotner.
Thence S 53 deg. 27 36" W a distance of 996.86' to a set 1/2" L.R. for a corner.
Thence N2° _g. 53’ 26" W a distance of 128.66' to a set 1/2" L.R. for a corner.
Thence N 25.deg. 12'35".W a distance of 274.76' to a set 1/2* L.R. for a corner.

Thence N 71 deg. 09' 20" W a distance 0f 210.14" to a set 172" LR. for a carner.
Thence N 21 deg. 26' 28" E a distance of 611.57" to.a set 1/2" LR. for a corner.

Thence N 81 deg. 06' 36" E a distance of 316.52" to a set 1/2" LR. on the South R.O.W. of the
Harris County, Houston Ship Channel Railroad R.O.W. for a corner.

Thence S 53 deg. 53' 24" E along the South R.O.W. a distance of 779.79' to a found monument
in concrete being the place of beginning.

Containing 14.978 acres of land.
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